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1 8) How will assignment01 authorization 01 transfer 01 control be accompl~shed? Sale or other asslgnment or transfer of stock 

' any pertinent contracts, agreements. instwments, certified copies of Coud Orders, etc 

I 9) The assignment 01 authorization or transfer of control 01 IhceEe IS Voluntary 
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10) FCC Registration Number (FRN) 0002841575 
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1) The Assignee or Transleree centlies either (1) that the authorlzatlon will not be assigned or that control of the license will no1 be 
Iranslerred until Ihe consent 01 the Federal Communications Commission has been given, or (2) that pnor Cornmisslon consent IS not 
required because lhe transaction IS sublecl lo streamlined nolificatlon procedures lor pro forma assignments and transfers by 

2) The Assignee or Transteree waives any claim lo Ihe use ot any panicular frequency or of Ihe electromagnellc speclrum as agalnst 
the regulatov power ot the United Stales because 01 the previous use 01 the same, whelher by license or otherwise. and requests an 
authorization in accordance with lhis application 

3) The Assignee or Transferee cenlfles that grant 01 this application would not cause the Assignee or Transferee to be In vlolallon of 
any penmen1 cross.ownership. annbulion, or speclrum cap rule ' 

~1eleCOmmunlCalionS cameis See Memorandum Oprnron and Order, 13 FCC Rcd 6293 (1998) 
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01 a controlled substance See Section 1 2002(b) 01 the rules, 47 CFR g 1 2002(b). lor the delmtlon 01 "party to Ihe appllcatlon" as 

. ____ 83) Tille Vice President 

Signature Douglas I Brandon 1\84) Dale 11/26/03 I ____ -~ 

I21712003 I 2  I2 PM 



('c Pnnt Preview hltp lIwibwwwO6 icc gov 80ldefault spmO m e _ l o _ p n n t - X h i -  Lr5v653o=rr 

___ r~ -. 
Year 1 Gross Revenues Year 2 Gross Revenues Year 3 Gross Revenues 

3060 - OBDO 
See instructions for public 
burden estimate 

- - - - - --__ 
Schedule for Assignments of Authorization 

Schedule A and Transfers of Control in 
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![If 'Yes', IS the Assignee applying for installment payments? 

For Assignees Claiming Eligibility as an Entrepreneur Under lhe General Rule 

']Assignee certifies lhat they are eligible to obtain the llcenses lor whlch they apply 
~~ ~ ~~~ 

For Assignees Claiming Eligibility as a Publicly Traded Corporallon 

~ Traded Corporation, as set out in the applicable FCC rules 

~ 

Asstgnee cenhes that they are eligible lo obtain Ihe Ihcenses for which they apply and that they comply wllh the definltlon of a Publlcly 

For Assignees Claiming Eligibility Using a Control Group Structure 

'IAssignee cenilies lhal they are eligible 10 oblain the licenses for which they apply 

/Assignee cenilles that Ihe a 

For Assignees Claiming Eligibility as a Very Small Busmess, Very Small Business Consortium, Small Business, or as a Small 

.-__ 
I 

Business Consorlium 

\Assignee certifies that they are eliglble lo oblain the llcenses lor whlch they apply 

IAsstgnee cenhes lhal Ihe applicant's sole control group member IS a pre-exlstlng entlty, 11 appllcable 
1 
I 

For Assignees Claiming Eligibility as a ____ Rural Telephone Company 

Asslgnee certifies lhat they meet Ihe delinilion 01 a Rural Telephone Company as set out In the appllcable FCC rules, and must 
ldisclose all parties IO ...~. agreemenl(s) 10 .-~ partition licenses won in this auclion See applicable FCC rules 

Transfers of Control 

~- ~~ ~ .. - 
Certification Statement lor Transferees 

!Transferee cenilies lhal the answers provided in llem 4 are true and Correct I . ..... ... ~ . .~ ~~~ ~ 

. ~~~ ~ . ~~ ~ 
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DESCRlPTlON OF TRANSACTION 
AND PUBLlC INTEREST STATEMENT 

1. LNTRODUCTlON/OVERVIEW 

By this and two (2) other contemporaneously-filed FCC Form 603 applications, various 
licensee subsidiaries of United States Cellular Corporation (“USCC’))’ seek Commission consent to 
assign to Houston MTA, L P (“Houston MTA”), a wholly-owned subsidiary of AT&T Wireless 
Services, Inc (“AWS”), various Cellular Radiotelephone and related microwave station licenses 
Specifically, in order to better effectuate their respective business plans, AWS and USCC have 
entered into an asset purchase and sale agreement pursuant to which USCC will assign to AWS its 
cellular and related microwave station licenses for various markets in southern Texas For ease of 
reference, the cellular licensees, call signs and markets involved in thls transaction are as follows 2 

Laredo, TX (CM.4281) 
McAllen, TX (CMA128)* 
Texas 18-Edwards (CMA669) 
Texas 19-Atascosa CMA670) 

* Unserved area liccnses covenng a portion of thc inarket only 

11. DESCRIPTION OF THE PARTIES 

AWS, through various subsidiaries and affiliates, including Houston MTA (the prospective 
assignee), constructs, operates and holds interests in numerous wireless telecommunications systems 
throughout the United States AWS is led by a management team with decades of collective 
experience in the telecommunications industry, and is otherwise legally, technically, and financially 
qualified to acquire the subject licenses An FCC Form 602 providing current ownership 
information for AWS (and its respective subsidiaries and affiliates) is currently on f i le with the 
Coinmission ’ 

~~ 

’ I e \ , i s  #20 Rural Cclliilar. liic . USCOC of Corpus Chnsu. lnc . and Vlclona Ce l lu l ;~  Corporauon 
C:ill sigmior l l i c  \‘imous i i i i c r o ~ ~ a \ c  siiiiion aiii1iori~iition~ involved in l l u s  imnsacnon a e  sei forth in the 

ilidi! id1121 FCC Form 603 nppliciition forins 

o\+ iicrsliip rel)orhrig reqi i i rai icnis of Seciions I 919 ,and 1 21 12(a) orthc Coilunission s d e s  for AWS and 11s wholly 
onncd siihsidioncs. mclildlng Hoiislon MTA .SLY, 47 C FR $3 I 919 I 21 12(a). see oiso Wircless Telecoinin~~cation~ 

’ Bascd 011 pnor gwdmce from ilic Wirclcss ‘I’~lecomiiiiinrcauons Burcall. die Form 602 for AWS saiisl ics the 
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111. PUBLIC INTEREST STATEMENT 

The subject transaction meets the public interest showing required for assignment and 
transfer of control applications ‘ Specifically, the transaction fully complies with the 
Communications Act (“Act”), all FCC rules, requires no waivers, and will not frustrate or impair the 
CominIssion’s implementation, enforcement, or the objectives of, the Act or other statutes 
transaction raises no competitive concerns and does not require extensive review or expenditures of 
considerable resources by the Commission 
public interest benefits 

The 

Further, the transaction will in fact yield affirmative 

As a result of the instant transaction, AWS will realize operational efficiencies and 
increased spectrum capacity i n  southern Texas Specifically, acquisition of the subject licenses will 
allow AWS to expand its TDMA service area while simultaneously reducing its roaming costs and 
freeing up additional capacity to develop and deploy its Next Generation network Indeed, A W S  
intends to use this network to further rollout its EDGE wireless technology, which offers data 
transfer speeds of between 100-1 30 kbps - nearly twice a s  fast as other national wireless networks 
and up to three times faster than traditional wired dial-up services In combination, the anticipated 
cost savings, operational efficiencies, and innovative product offerings that will result from this 
transaction will facilitate increased competition and othenvise benefit the public interest. 

JV. SPECTRUM AGCREGATION/COMPETITION ANALYSIS 

Approval o f the  instant transaction will not have a negative impact on competition As 

’ 

indicated in Schedule A-1, AWS currently holds attributable spectrum in each ofthe markets 
involved i n  this transaction However, as Schedule A-l also reveals, much ofthis spectrum is held 
by companies in  which A W S  holds a non-controlling interest ’ As a result, even though A W S  will 
increase its spectrum holdings in each of the markets upon consummation o f the  transaction 
contemplated herein, the total amount of spectrum in which i t  holds a controlling interest will not 
exceed 45 MHz i n  any instance, and in most cases will be significantly less Furthermore, even 

_ _ _ _ ~ _ _ _  
Bureaii Answers Frcquenlh Askcd QucsIioiis Conceniing Reponing of Owncrsliip lnfonnauon on FCC Form 602. 
Public Noucc. I 4  FCCKcd X261. 8264-65 (WTB 1999) 

coiisiders ” ( I )  \\Iiciher t l i e  miisacfion !+auld rcsuli in Lhe vio1a1ioii oftlic Acl or any other applicable siatutory 
pro\ icion. (2) uliellicr ilie ~ r m s n c ~ i o i i  uould rcsull in i i  violauon of Coinmission rules. (3) whether the transacl~on would 
subsi;iimall! fmsiralc or iinpar the Coinmission s iinpleineirauon or crdorcement of the Aci or Interfere with the 
objccii\ cs or lhai and oilier stiiiutes. ;md (4) whelher die trmsaclion promises 10 yield afirinalive public LntereSi 
beiicfits .- .S”C C ~ i ~ i r i r ~ ~ ~ r ~ i ~ “ i r ~ i i ~  irir oiidHeiiSoiuih Corp 15 FCC Rcd 25459. 25463-64 (WTB/IB 2000) (citatlon 

d w  ll’m‘ld(’wii, lift nifdA!(’l (- i i i i r i i rui i i~i i i i~i i is ( ‘orp . 13 FCC Rcd 18025 18030-33 (1998).Merger ofMCl 
( ~ ~ I I I I ~ ~ Z I I I I ~ ~ I I I ~ ~ I ~ ~  ( iwp nidi7ri/idi 7 ~ ~ I ~ . c ~ ~ i i i 1 i i ~ t i i c o ~ i o n \  pic, 12 FCC Rcd 153i1, 15367-68 (1997) 

. See Coiircni 10 l l i e  Tfiinskr of Conlrol of Licenscs and Seciion 214 Aiilhonzauon from Tele- 
Coil~illi~nicalions Inc io ATHLT Corp.  14 FCC Rcd 3 160 31711 (1999) Ailrentech-SBC 1 1  FCC Rcd at  14740-41 

.See 17 I J  S C 5 310(d) I n  assessing Ihe public iniercsl bciieilts o f a  proposed lransacuon, the Coninussion 

oiiiiiied). -4 iwr iwr I i  ( kirp ond.WRC’ Co i i i ~ i~~~~ i i c~ i i o i i s  Iiic . I4  FCC Rcd 14712, 14737-38 (1 999) (‘Atnerifech-SBC‘); see 

.~~.e.l,,ieriielh-.SIi(’ 14FCC Rcd :ii 147.10-11 
A\YS holds ion-conirolliiig I I I I C T C S I S  in ABC Wireless L L C and Lcwis and Clark Coinnrunicarions, which 

111 liini hold \iirioiis PCS l iccl ises for iiinrkcis 111 souilrcm ‘ reus  .SCW Scliedirlc A-2 
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when spectrum in which AWS holds a non-controlling interest is considered, no negative 
competitive impact will result from the proposed license assignments * As indicated on Schedule 
A-2, each of the markets involved is already served by a large number of competitors, many of 
whom compete on the basis ofwidely advertised national and regional rate plans that include 
buckets of minutes and roaming for a flat monthly fee Although AWS has some existing facilities 
i n  the markets involved in this transaction, it  does not currently offer retail service in these areas, and 
therefore will be entering the subject markets as a full-fledged competitor for the first time as a result 
of this transaction 
undue concentration of spectrum rights that could reasonably be expected to undermine competition. 

Thus, the acquisition of licenses contemplated herein will not result in any 

V. TRANSlTlON OF CUSTOMERS 

AWS intends to continue providing service to customers in each of the markets it will 
acquire in this transaction Furthermore, AWS intends to provide customers with at least 30 days 
notice prior to making any changes to customer accounts or rate plans 

VI. ADDITIONAL AUTHORlZATlONS 

While the list of call signs referenced in each FCC Form 603 application is intended to be 
complete and to include all of the licenses and authorizations held by the respective licensees that are 
subject to the transaction, the licensees/assignors may now have on file, and may hereafter file, 
additional requests for authorizations for new or modified facilities which may be granted before the 
Commission takes action on the instant Form 603 Accordingly, i t  is requested that any Commission 
approval ofthe Form 603 applications filed for this transaction include authority for the assignee to 
acquire control of ( 1  ) any authorization issued to the respective licensees/assignors during the 
pendency of the transaction, (2) any construction permits held by the respective Iicensees/assignors 
that mature into licenses after Commission action on the transaction, and (3) any applications that 
are filed after the date that applications for the transaction are tiled that are pending at the time of 
FCC action on the transaction Such action would be consistent with prior decisions ofthe 
Commission ’ 

I n  addition, the panies hereby request a blanket exemption from Sections 1 927(h) and 
1 933(b) ofthe F K ’ s  rules, 47 C F R $ 5  I 927(h), 1 933(b), in cases where the licensee files 
amendments to pending applications to reflect consummation of this application The exemption is 

’ W l ~ i l e  A W S s  io1;ll. annbwblc spcclruin holdngs folio\\ iiig consummalion of Ole in smi  Lransactlon w i l l  be 
65 MHI In some countles !lie Coiiirnrssion has prcvously approved speclmm aggregauons oftlus maprude  See 
Wircless Tclccoi~~i i i i~i i ical ioi is Bureau Granis Coiisenl for h e  Assignrnenl oELicenses to AT&T Wireless Services, hc., 
Cingiilar Wircless. IL1.C Menweilier Corninurilcaiions LLC. and Skagii Wireless LLC. DA 03-1641. Public Nonce (re1 
LkI) 14 2 0 0 ? )  

q A p p l i ~ i ~ i i o ~ ~ s  oTNYNEX Corp . Trmsfcror. and Bell Allaiiiic Corp , Transferee. Tor Consent lo Transfer 
ConUol of NYNE,% COT ~ i l d  lis Sirbsidixrcs. \ l ~ ~ ~ w r o m & ~ n  Op1~71017 o11rlOrder. 12 FCC RCD 19.985, 20.097 ( l Y Y 7 ) .  
Appl~caiionr of Crai_e 0 McCam Trandaor.  m d  AT&T. Transferee, Tor Conscni to Lhe Transfer of Control of McCaw 
C clluliir Coli1liilrnic;liloiir. lnc aild its Subsidianes, . \ l t . i i io rm~/u i i ,  Opii~~w~ ond Order. 9 FCC Rcd 5836, 5709 n 300 
( I094)  
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requested so that such amendments reporting the change in  ownership will not be treated as major 
amendments requiring a second public notice for the still-pending applications Since any ownership 
changes that result with respect to any particular pending application are part of a larger transaction 
undertaken for a legitimate business purpose, grant of such an exemption would be consistent with 
previous Commission decisions Io 

WI. CONCLUSION 

For the reasons set forth herein, a grant of the instant application and the subject transaction 
will serve the public interest, convenience, and necessity, and thus warrants favorable and expedited 
Commission action 
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SCHECULE A-1 

ATTRJBUTABLE CMRS SPECTRUM HOLDINGS OF AWS 

(Total Spectrum by MarkeKounty, Before and After Transaction) 

- ._ 

Told MHz associated \vi111 dic FCC licenses in ~xhich AWS currenrl! holds a 10% or greater ownership 

- Told MH7 associnicd ni11i the FCC Iicenscs in \\hicli AWS \\ill hold a 10% or grealer ownerslup interesl 

I 

iiilcresl 

allcr Loiisiiiiiiiiaiioii of 11ic iristan! uaiisnc~ion 
Total MHz nssociokd ~ i l l i  the FC'C licenscs in wliicli A W S  ciirrentl? holds a controlling interest 3 

' Tol;il biHL associaled ~ 1 1 1 1  !lie FCC l i ce i iw  In A W S  \r i l l  hold a conlrolling merest after consumrnauon of 

' AWS is cuntnll! norking \xi111 F~CC stal"lo ulidalc ULS 10 accuralcly reflccl i t s  spccirurn holdings in this 
llic iiisI:un Lr.uisaclion 

C~111111\ 
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SCHEDULE A-2 

STATUS OF CMRS COMPETITION IN TRANSACTION MARKETS 

Cnrrler,c Wrth C'ons~rucledlL-~oi,tres' 

I Dcnores actlve cellular licenses granted inore than 18 months ago, active PCS licenses for which a consuuction notilkanon has been tiled, and other SOuICeS Of 
P u b W - a w l a b l e  informatron In instances where there are multiple carriers withm a license block in a particular BTA, the block is shaded If any of the camers Satisfies 
Ihc cntcrla i n  Ihc prcccding sentence Ths  chart hsts licensed, facilitles-based terrestrial c'miers only, and does not include resellers or satellite service providers 
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SCHEDULE A-2 

(Market Numbcr) Ccllular-A Cellular-B PCSA P C S B  P C S C  P C S D  P C S E  P C S F  1 ESMR 

Victnri,t, TX IAr&T Wueles? IT-Mobile 

* Licenscs in wliicli AWS holds a non-controlling intercst 
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From April to September 2002, a series of cases was filed in federal courts around 
the country alleging that the major wireless carriers market handsets and wireless service 
through tying arrangements, and that each monopolized the market for sales of handsets 
to its own subscribers Thcse cases include Beeler v AT&T Cellular Services, Inc. (Case 
No 02C 6975) (N D. ill., Eastern Division); Truong v AT&T Wtreless PCS, LLC, etal. 
(Case No. C 02 4580) (N D Cal.); Mdlen v. A T d T  Wireless PCS, LLC, et al. (Case No. 
02- 1 1689) (D Mass ); Wireless Consumers AIlrance, Inc. v AT&T Cellular Services, 
lnc , et a/ (Case No. 02 CV 2637) (S D.N.Y.); and Morales v. AT&T Wireless PCS, LLC, 
C I  ( I /  (Case No. L-02-CV120) (S.D Tex ). Those cases were consolidated in a multi- 
district-litigation procedure, and are now pending in the United States Distrlct Court for 
the Southern Distnct of New York The plaintiffs have since filed a Consolidated 
Amended Class Action Coinplaint. 

On or about September 5,2001, the second amended complaint in a case 
captioned DiBraccio v.  ATgtT Wireless Services, Inc., et a1 was filed in Florida State 
Court (Eleventh Judicial Circuit. in and for Miami-Dade County) (Case NO. 99-20450 
CA-20) The Coinpaiiy is named as a defendant, along with ABC Cellular Corp., a 
reseller of’wireless services and handsets in South Florida Plaintiff seeks damages for 
alleged monopolization of wireless phone services in South Florida under Section 542.19 
of the Florida Statutes and conspiracy to monopolize under the same statute. 

AT&T Wircless bclieves that none of the listed cases has merit 


